
Imaging Services Agreement

This contract is entci-cd into this day of ,, 2016 , by and betwecii the
COUN'I'Y OF SAN IAJ1S OBISPO (hereinafter refen-ed to as "Ctistniuer") and BMi Imaging Systems, an
independent coiitractor (hereinafter referred to as "BMI or Contractor").

WHEREAS, the County of San Luis Obispo has a need for special services to provide imaging for
docutneitts on file in the Assessor's Office; and

WiIEREAS, Contractor is specially traiiied, experienced, expert and competent to perform such
special services;

NOW THEREFORE, the parties muttially agree as follows;

1. Reproduction of Documents
BMI Imaging Systeins, Inc., ("BMI") shai} perfbnn (lie services for Custon'iei- outliiied in the

attached Descriptioii of Sei-vices poilion of this Agreement, subject to ttw (bllowiiig ternis and conditions. The
books, mamisa-ipts, photogniphs, newspapers, periodicals, files, disks, tapes or other material provided by
Ctistomer shali be referred to as the "Docunients." The products of digital or pholograpiiic reproduction
processes shali be referred to as the "1'inage Product." BMI does not wan-aiit that all customers Documents will
be reproduced to tlw Smage Product or tliat each reproduced image will be legible. BMI agrees to reprocess a.nymissed or illegible Documents and, when dctem-iined by BMl to be teclmically possible, to insert the coiTected or
missing images into the [mage Product. Customer niust identify and return to BMI the appropriate missing oriiiegible Docuinents to BMl along with all linage Products within 60 days of the IrrutKe Product's availability to
Customer. After such 60-day period, Customer agrees to pay for any retakes or corrections by Customer at
BMI's then effective rates, (.'ustomer acknowledges that in order for BM:1 to perfonn services. Customer must
make certain personnel or otlier resources available to BMi in a tiinely manner. Customer asrces that it will
coopenite in providing iiifonnatioo or persomiel upon BMI's request, and Customer acknowledges that its failure
to do so niay prevent BM1 from meeting any deadlines that may be designated in a Schedule of Work.
2. Transportation

Althuugli some transportatioii of Documents and Image Product may be provided by BMI in
furnishing services uiider tiiis agreement, BMI is not and shall not be deemed a contract can-ier and tlie
iiinit:ations oil liability and claims procedures outlined elsewhere in the Agreeinetit shall apply to aiiy sucli
transportation setvices. In providing transportation of Documents or Image Product, BMI shall accept 110 iiability
for llic loss or daniage of Documents or Image Product beyond that which is detailed below.
3. Insuraince and Liability

The panics shall maijitain insurance in accordance with the following provisions.
3..1 insurance Maiutaiiied by C''ustomcr. Ciisioiner shalj maiiitain adequate property damage aiicl loss

insurance coverage or shall seli-insure with respect to all Documents or other materials (umisiied by Customer to
BMI. Customer acknowledges and agrees that it has uirique kiiowledge of the vaJue of the Documenis 

Page 1 of 8

smd



therefore expressly represents that it is solely responsible for maintaiiiing aiiy insurance, in sudi amounts as itdeems appropriate, covering Documents while Documents are witl-iiii tlie care, cuslodv, and control of BM1.
Additionally, Customer declares the value of Documents, during any transporting, processing, storing or copyingby BMI, is the value of the media itself (paper, disk, film) on which the Documents were orieinally provided toBML

3.2 Insurance Maintainedl by BMI. Contractor shall procure and maintaiii for the duration of Die
contract insurance against claims ix'r injuries to |)ersoiis or damages to p!-o))erty that may arise from or in
co!inecti.on with the performance of (lie xvork hereunder by the Contractor, its agents, representatives, or
employees.

3.2.1 Minimuin Scope and Limns of Required liisurance Policies. Tl'ie !:bllowing policies stiall be
maintained with insurers autlwrized to do biisiness m the State of California asid shall be issued under fonns of
policies satisfactory to (he County.

3.2.1.1 Commercial General Liability Insurance Policy f'CGL): Insurance Services
0 tlice (ISO) Form CG 00 01 covering CGI.. oil an "occuiTence" basis for bodily injuiy and property damage,including products-compieted operationi;, persoiial ii-rj'iuy and advertising injmy, witli limits no less than
$1,000,000 per occurrence. If a general aggregate limit applies, either the general aggregate limit shall applyseparately lo tliis prqjecVlocation or tiie gsnerai aggregate iimit shall be twice tlie required occun-ence limit.

3.2.1.2 Automobile Liability Policy ('.BAI;'): ISO Form Nuiiiber CA 000} coveriag,Code 1 (any auto), or if Contractor has no owned aiitos, C'ode 8 (liirecl) and 9 (noti-owned). with limit no less
thaii S 1.000.000 per accident for l.-iodSly injury and property damage.

3.2,1.3 Workers' Compensation ("WC"); Insurance as reciuired by the State of California,with Statutory [.Amits, and Employer's Liabiiity i.nsurance with limit of no less tlian Sl.000,000 per accident forbodily injury or disease. i:f Contractor will provide leased employees, or, is an einployee ieasing or tetn{x->rai-ystaffing firm or a professional einployer organizatiosi (PEO), coverage sliall also inclisde an Alternate Eiiiployei-
Endorsement (providing scope of coverage eqiiivaieiit to ISO policy form WC 00 03 01 A) namiHg the County asthe Alternate Employer, and the endorsement form shall be modified to provide lliat County wi]l receive not less
than thirty (30) days advance written (Mrtice of cancellatioti of this coverage provision. If applicable toContractor's operations, coverage also sliall be arranged to satisiy the requiremeins of any federal workers orworkmen's coiiipensatioB law or aiiy federal i:x:c.iipationa] disease law.
*ir Contractor maintains higher liinits than tli.e sninitnums shown above, the Couiity requires and sliall be eiititled
to coverage for the higher limits maintained by (he coiuractor.

3.2.2 Other Insiirance ReqLHrernents. Ttic insurai'ice policies are to contain, or be
endorsed to coiitain, the foJJowing provisions:

3.2.2.1 Additional Insured Status, The County, :its officers, officials, employees, andvolunieers iu-c to be cavered as itisiut.rfs on (he auto poJicy with respect to liability arisiiig out of automobilesowned, leased, hired or borrowed by or on behalf of the Coiits-actor; and an the CGI. policy with respect toliability arising out of work or operations perfonried by or on beiialfof the C'ontracsor inckiding materials, parts,or equipment famished ill connectioii with sucli work or operations. Gciieral liability coverage can be providedill tlie ;(wm of an endorsement. to the Contractor's insurance (at least as broad as ISO Form CG 20 10. "11 85 or
botli CG 20 10 afid CG 23 37 forms if later revisions used),

3.2.2.2 Priniai-y Coverage, For any claims related to this contract, the Contractor's
insuraiice coverage shall be priinary insurance as respects the County, its officers, officials, employees, 
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voiunteers. Any Jnsurance or seli'-insumnce maintained by tiie Coui'it.y, its dilicers, officials, employees, or
voliinteers shall be exces-, of t}ie Oontractor's iDsiiraiice and slialt not coiuribute with it. 10.2.3 Notice of
Cancellation, Each ii-tsurance policy required above shall state that coverage shall not be caiicded, except afterthirty (3(5) days' prior written iiotice (10 days for iion-paymait) has been giveii to l}ic County. 10.2.4 Failure to
Maintain Insurance. Contractor's failure to maintaitt or to pi-ovide acceptable evideiwe that it maintains tiwrequired insiirance shall constitute a rnateria! breach of the C'ontract, upon which the County imniediately may
withhold payments due to Contractor, and/or suspend or tenrs.inate this Coiitract. The County, at its sole
discretion, may obtain damages ft-om Contractor resultins {'mm said breach. 10.2.5 Waiver of Subroaatiori.
Contractor hereby grants to County a waiver of any riglii to subrogation wtiich any insurer of said (̂oiitractor
may acquire against the Coiuity by virtue of the payment ofasiy loss uiider sucli insuraiice. Contractor agrees toobtain any endorsement tl-iat may be necessary to afix'ct tliis waiver of sisbrogation. but this provision applies
regardless of whether or not. the County lias received a waiver of subrogatioii endorsement from the insurer,

3.2-2.3 Deductibles and Self-Insured Reientions. Any deductibles or seîinsured
reteiitions iiiust be declared to and approved by tlie Coiinty. The County may require Coiitractor to provide proofof ability to pay losses and related investigations, claim adniini strati on, aiid defense expenses within the
retention.

3.2.2.4 Acceptaisility of Insurers, insiirance is to be placed with insurei-s with a cun'ent
A.M. Best's rating of no less th;m A: VII, unless otherwise acceptable to the County.

claims-inade basis:
3.2.2.5 Claiins Made Poiicies. If any of tlie required policies provide coverage on a

3.2.2,5.] Retroactive Dale. The retroactive date of the insuraiice must be shown
ami must be before tlie date oftiie contract or the begimiing of contract work.

3.2.2.5.2 Maintenance of Insurance. Ensuraoce must be maintained and evidence
of insui-ance must. be provided for at least live (5) years after coi-npietion of the conti-ttct of work.

3.2.2.5.3 CanceJiatioti of Coverage. If coverage is caiiceled or non-reiwwed, and
not replaced witti aiiother claims-madc policy form wish a refroacfive Aite prior to tiie contract ef'fective date,
Contractor must purchase "extended rejiorting" coverage for a minimum of five (5) years atter coinpietion of
contract work.

3.2.2.6 Sq-iaration of Insureds. Ali liabiiity poiicies shall provide cross-liability
coverage as would be afforded by the standard !SO (Insurance Services Office, IDC.) separatioii of insureds
provision with no insured versus insured exciusiotis or liinitations.

3.2.2.7 Vcrificatioii of Coverage. Coiilractar stiall ii.imish the C'ouniy with origina!
cenificates and amendatory eiidorsemcnls or copies of ti'ie applicable policy laiiguage effecting coverage
required by this clausis. Ail cenificates and eiidorseineiits are to be received and a]iproved by tiie County beforework commences. However, failure to obtain (tie requ.ired dociiments pnor to the work beginning shall not waivettie Contractor's obiigatiou to provide them. 'I'tie County reserves the right to re(}uire complete, certified copies ofall requis-ed insurance policies, including endos-seinents reqiiired by Sliese specifications, at any tiitie. Certificates
and copies of any required eiidorsements sliall be sent to:

Charron Sparks
1055 Monterey St., Ste 1)360
San I.uis Obispo, C'A 
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3.2,2.8 Subcontractors, (.'ontractor sliail require and vei'ify that. all subcontractors maintain
insurance meeting all the requiresneni's stated hereiii.

3.2.2.9 Special Risks or ("'ircumstaiices. C'oiinty resen-'es the right to modiiv these
requirements, iiicluding iiinits, based 011; the nature oftiw risk, prio!' expcrieiice, iiisiirer, coverage, or other special
orciirnstances.

BMI does not represent or warrant that its buildings are fireproof or Ihe coiitents of the buildings
(ii'icliiding (lie Ducun'ieiits and the Image Products) cannot be destroyed by fire.

Ally claim for loss must be tiiade by Customer withiii sixty (60) days of the date tlitit Customer
receives Image Product from BMI.

4. Installation of Software
BMI, in the course of performing services for the ('"lisiorner, may be reciiiired tii install software to

C'ustomer's worksi.at.ion, server or otlier cortnected device. Ciistomer agrees to have perjbniied adeqiiate prior
and uugoiiig backup of all data aiid programs connected to any networked device onto wtiich BMI wili be
loading software or data. BMI makes no claiin as EO the serviceability of the software and Customer accqits
refand of the cost oftlie software license(s) as total compeiisation from BMI for any dasnages that miglrt arise
out of the use or installation of such software. BMI iriakes no otlier warranties express or implied, including
without liniilaiioit the warrai-ity or merelianuibility or fitness for a particulai- puiposc. In no event shall BMI. be
liable for special, puiiitive, incidcntai or ccjnsequentiai damages eve;} if it has been advised of the possibility
before.

5. Warraatv of Contractor
Contractor warrants that Contractor and eacii of ttie personiiel eriiployed or otherwise retained by

Contractor arc properly certitied and licensed under the laws and regLiiations of the State ofCaiifomia to provide
tiie special services liereiti agreed to.

6. Charges
All charges for services, logetiier witli any sales or olher applicable Sax, are diie and payable no

later than thi.rty (30) days after receipt of the invoice. [11 voices wit! typicaily be provided nioiithly by l.JS Mail
for compieted work. Utipaid ;icc,ouiits are st.ibject to late payoient charges or t.he iesser of I "1/2% per inontti or
the maximum rate pennitted by law.
7. Solicitation

Customer agrees that they will not recruit, solicit, iiiducc or ollicrwisc contract with BMI
personnel, vvlicther employees ofBM1! or BMl contractors, for a period of 12 months ibiiowing coniplelioii of
any BMI provided services to ciient,

8. TitIe/Court Order
Customer represents and warratHs that it owns, has acquired, or will acquire, ali rights, title,

interest, licenses aiid permis?,ions necessary for BMI, its eniployees, agents and/'or contractors to
perfonn services fbr tiae Documents under tills Agreement without violation or infi-iiigement of any tliird
party right or agreemeiit- In ttie event of any such actual or tlireatened violat.ioi-i or infritigemenL Customer siiall
be solely liable for all daaiagcs. costs and cxpeiises (including attonicys' tees) arising from or related thereto
and Customer agrees to indemnify, defend atid hold BMI harmless from and against, any and all actions, claims,
iiability, damages, cosls and expenses (including attorneys' tees) arising fTom or related to aiiy such actuai or
tlireaiened violation or inft'tiigenient. Ctjstoiner acknowledges and agrees tt'at BMI rtiay iii its sole
discretion suspend, retuse to perfonn or lermitiate services, in whole or in part,'after the receipt of (i) a 
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party allegation or complaint of a vioiation or iiiiringenient of any right ar (ii) ihe receipt of an order of a court or
other legal authority of competent jurisdiction to cease the performance of services related to the
Docuinents.BM,! mav reflise access to the Docuruetrts or the Imaee 'Product to the Customer if a Court of legal
jurisdiction should so order.

9. Entire Agreement/Modificadon/Waiver
"I"his Agreement sujXTseeies any prior agreeinenis and understandings between the parties relating

to the subject matter oftliis Agreemeiit. No supplcnient, ameiidiTiei'it or mod ill cation of D) is Agreement shall be
binding unless executed in writing by all oftlie parties. No wai\'cr ofanyprovisiosi of this Agrcemeiit shall be
deemed, or shall constitute, a waiver of any other pnn'ision, wliether or not sitnilar, nor shali any waiver
cotistitute a conlinuins, waiver oftiiis Agreement and siiall not be bindiiig unless executeti by the pss-iy making
tlie waiver.

10. Assigntnent
Inzismucti as this Agreement is inteiided to secure the specialized services ofBMI, BMI may not

assign, transfef, delegate or sulilet any interest herein witlioiit the prior writteti coiisent ofCiistoiner and any sudi
ossigiisneiit, trassisfer. delegation or sublease wittioist Custonier's prior writteii conseiit shall be coiisi.dered iiu!}
and void.

] I. Notices
Ally iiotice required or pennitted to be given uiider ii'iis Agreemeiit si'iall be in writing and siiaii

be effective upoii receipt by the party to wtioni notice is given. Notices shall be sent as foilows;

'I'o the County:
Charron Spai-k̂
Assistant Countv Assessor
1055 Monterey St.. Ste D360
San Luis Obispo, CA 93408

'Io BMI:

BMI Imaging Services
749 W Stadium Lane
Sacrameiito. C'A 95834

12. GoverniBg Law
This Agreenient. stiali be governed by aiid consiriied in accordance vvitii tlie laws oflhe State of

California applicable to coniracts made and to be performe<3 in Califoniia, expect tliai t}iis Agreetneiit shai] be
coiistrua.1 m acconlance witli the iiiiention of the parties and without regard to C'alifomia Civii Code Section
1654.

13. State Audit
Pursuatit. to CaliSbmia Govcrnmeoc Code section 8546,7, every Coutity contr<:ict involving tSie

expenditure of funds in excess often thousand dollars ($10.000) is subject to exan'iiiiation and aiidit of the State
aiidito!" for a period of ttiree ye<»rs afl:er ilrial paynieiti lu'ider tlic coiitraci. (?ont ['actor sliail pcrinit the State
Aiiditof to have access to auy pertineiit books, d<x:titneius, papers aiid records for the purpose oi said 
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14. Nonappropriation ofFuiids
in Slie event thai the temi of this coiiiracs exieiKis iiito fiscal years subseqiicnl to tliat m wliich it)va;!.?ŵvecl: continuatiofl "f the contract is coniingein on {lie appropnaiion of funds by t!ie San Luis Obispofouniy Board of Supervisors or, if applicable, the ĵovision of State or reda-iil fundms source. If CousMv

notifies C'oni.ractor in writing that l:he fiinds foi- tliis Agreeniciil liave iiot beeii appropnai'ed or provided, thisAgreement will temtinaie. lii such an event, the County shall have no turther iiabiiity to pay'any faixis'toContractor or to furnish any other consideratioit under tliis Agreeiiieiii, aiid Coittractor siiaJi not be ob]i<!aled topsrfonn ativjrovision of tiiis Agrecmail or to provide services intended to be hmded pursuamCTto'tliisAgreenient. If partial fimds are appi-opriated or provided, the Couiity shaii have the option to either cancel thisAgi-eemeiit witli no Iiabiiity to the County or oflci- a contract asTiendiiient to CoMrwdor to reflecr tlie reduced
amount.

IN WI'I'NESS WHERROi7. C'ounty and BMI iiave executecj this Agreenieiit oil tiie day and year firstliereinabove set forth.

COUNTY OI;1 SAN I.,UIS OB1SPO: CON-rRACTOR:

By:_
Chainnan oftlie Board of Supervisors

ATTES'r:

Clerk of the Board of Supervisors

APPROVED AS -I'O FORM AND LEGAl.-
EFFEC'r:
RI'f'A L, NEAL
County Counsel

'-..-;;''>/-*- /4"'/""1 fc'U"///'/"?/-- /

T'iliu

By:,

Date:

Deputy Coiti'ity (
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Description of Services

January 21,2016
Ms. Linda Wlektinski
Assessor's Office
County of San Luis Obispo
1055 Monterey Street, Room D120
San Luis Obispo, CA 93408

Dear Linda,

BMI appreciates the opportunity to provide you with upgrade services to your Digital ReeL
System. Included with this cover letter are the following items:
r Scanning of hard copy Deed Books

> Expansion of Hosted Services
> Additional Software Features

We look forward to working with you and your staff on this project. If you have any questions
or need any additional information, please contact me any time, Our toll free number is
800.488.3456 x405.

Sincerely,

/̂. '.P 6̂7̂-
Michael D. Aufranc
BMI Imaging Systems, 
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Scanning of Deed Books:

Listed below is the estimated volume of the Deed Books to be scanned:

6.5" x II":
8.5"x II":

702,000 pages
409,500 pages

These Deed Book documents will be scanned in color @) 300 dpi duplex and indexed by the book title
W. The images will be placed in Digital ReeL format and searchable via Book/Page, along with text
based searching. The pages within the book will be scanned in the order received. All images will be
OCR processed making the content of this material searchable. BMI does not guarcintee or review the
OCR results. BMI will provide the County with shipping boxes. The County will be responsible for
loading the boxes and creating a spreadsheet of the contents of each box. Once the County has the
documents boxed, we wilt be prepared to send our driver to pick up the material. This project is
estimated to take 60 days to complete. While the documents are in our possession, BMI will provide an
e-mail request system for the documents. We will provide the requested documents via e-mail within
24 hours of the request. We will also accommodate an urgent request if this situation arises.

Services
Document Scanning 6.5" x
-irL.__.-.............___
Document Scanning 8.5" x
11"
Document Preparation
Services (removal of
impediments, mending torn
documents etc...}
j Pick-up and delivery of
! materials
Project Total

Quantity

702,000
409,500

445
Hours

2

Unit Price

$.06/page

.̂08/page

$3S/ho:ur
$500/event

Total
Price

$42,120
$32,760

_$15.S75
$1,000
$91,455

Blank back side images wit! be deleted (8k or less}. The resulting images will be added to the hosted site
for access by County staff. The monthly hosting fee will increase from $100/month to $250/month.
8MI wilt provide the existing functionality demonstrated and available to SLO staff on the hosted
samples site. Below is a list of new items to be added by the end of the first quarter 2016:
> Ability to line through text
Ability to type text on page
Ability to modify font, size and color of text
Addition of highlighter colors as was done in the Note feature

These additional features will be billed @ $3,000.

Sales tax will be additional for all projects described herein where 
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